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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION“W
Washington, D.C. 20549 1008
NOTICE OF SALE OF SECURITIES 600
PURSUANT TO REGULATION D, 07042028 —
SECTION 4(6), AND/OR ma

I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering “([_]),¢heck if this is an amendment and name has changed, and indicate change.)
Units of Common Sharés and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): [ IRule 504 [_IRute 505 DXIRule 506 [ Iscction4(6) [ JULOE

Type of Filing: New Filing D Amendment pp(‘ )‘ :ESSEI )

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.) E JAN 2 b LU/

Gold Port Resources Lid.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Nunmtt@WaCNding Area Code)
Suite 1500, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 CANADA (604) 684-1782FINANCIAL

Address of Principal Business Operations (Number and Street, City, State, Zip Cede) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Mineral exploration and development.
Type of Business Organization

corporation I:l limited partnership, already formed D ather (please specify):
D business trust I:I limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [Cos ] [95] X Actual {1 Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: ¢ | N

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6). ‘

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20349.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and thai have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partnet of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner E Exccutive Officer @ Director |:| General and/or
Managing Partner

Full Name {Last name first, if individual)
Hobkirk, Adrian F. C.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1500, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Drummond, A. Darryl

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1500, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 CANADA

Check Box{es) that Apply: |:| Promoter D Beneficial Owner IE Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Johnstone, Wayne

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1500, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 CANADA

Check Box(es) that Apply: D Promoter [:I Beneficial Owner & Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Talbot, Lawrence

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1500, 800 West Pender Street, Vancouver, British Columbia V6C 2V6 CANADA

Check Box(es) that Apply: E] Promoter |:| Beneficial Owner [:l Executive Officer D Director D General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: D Promoter E] Beneficial Owner D Executive Officer l:] Director [ ] General and/or
Managing Pariner

Full Name (L.ast name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? ..o D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $0.00
Yes No

3. Does the offering permit joint ownership of a SINGIE UNIT oottt e X O
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an

associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or

dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only. ***NO COMMISSIONS WILL BE PAID***
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check INdIVIAUAL SLRIESY .........c.oooieeeeeeeeie ettt e ten et et e s sessseme s eese e sesrete s eatssomsesestsss st eenssseseoe [:’AIIStates
Otal) O (ak) DAaz1 O (4R O kA O o) Ocn Ome Omeg O Fup O ©Gar O 1 O (1D]
Qg O N Opa O Ks) OKy) O wa O e Omop O ™A O g O vy O Ms) O (Mo)
Owmr O el OV OMNH O O ™M O MWNY) O OMNp O [od]) O [0k O [orR] O (PA]
Owry Osa Osol O mg Omag O wn O i Owva O wa O (wyl O wg O (wy) O (PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
O O (k] O [az) O 1aR) O (ca) O [cor O (cr Oe) Dipc) O (;Fup O 64l O =y O p)
O 0O m Onpa O s OKyl Owral 0O el Obl O Ma) O M O vN] O M) O Moy
O O el OV OmH OmMn Omv O Wy Ome Omb) O o O okl O [or] O [Pa
Own O Oso OmN Omx) Own O v Owa O wal O wvl O wn O wyl O [Pr)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAIES) .....coiiiiicici e s e s s et eanaenras D All States
Ol O Akl O az] O (aR] O [cA] O (co] O (crp O O ocy O (L O (GA] O My O o]
Om O Opa O ksl OKy) O wra O Mej Omo) O Ma] O M) O M) O ms] OO [MO]
Omn O e Oevi Omd ONg OMWNM O N OnNe Omwo) O ol O (0K O [er] O (A
Owr) O sc Osor Omv Orx) O wn O v Owval O wa) O (wvyp O wy O (wy) O (PR




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities inciuded in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

DDt cv.vscieees et et s ese e e et eseen s sae e sses e b e see e s et s s aesee st eme e oA TRt as oA bhtaAe Rt e At st et er s emn e st ran e anesreneneerentesaennienns D $

EQUILY - oo oot e et ees e et e e e e et $ 1,026,602.71(1) § 43997271
Common [ Preferred

Convertible Securities (including Warrants).......ccccooir i $ 0 (1)

PATINEISIID IMEETESIS. .t iieiiiiriiteiriieiresr v e et raes e ettt st s bbb bbb b s bbb e e b3

Other (Specify: | TSROV SOUUPTUURUTURURRTUR 3

e | U OO VOO U PUP P OR $ 1,026.602.71(1) $ 439,972.71
(1) The aggregate offering amount includes only the units sold in the United States, plus the funds that could
be reccived by the issuer if upon exercise of the warrants issued in the United States. This offer consists of
units of one common share and one share purchase warrant. Each warrant is convertible into a common
share at an exercise price of Cdn. $0.50 for a period of 24 months from the date of closing. Unless otherwise
indicated, all dollar amounts are expressed in U.S. dollars, and were converted to U.S. dollars using the noon
foreign rate published by the Federal Reserve Bank of New York as of the date of closing.

Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0”
if answer is “none” or “zero,” Aggregate
Number Dollar Amount
Investors of Purchases

ACCECAIIE TTIVESIOTS 1.vereereeeveeereeteesesereeseseaesseseseemethetaet s b rateR s a e b e rmg e e e eme e et obe s e st snanesaesoememne e be st bebana 6 $ 439,972.71

NI ACCTEAIIEA TIVESLOIS 1o vrererreresrrrerermerttstisstsristassensisssssissiastessamsasensesmensesamtssssseentestatsnasssnesessassnsnis 0 $ 0.00

Total (for filings under Rule 504 only). ..o 5

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold

RUIE 505 oo eeeseeoeassssesasesoesetee e s b esbe b e e aan s 2esant 2t et mem s ee s bd Lo b SRR RS s A RO e a R e B4R RSP E LT E LRt

REBUIALION A....oo.iveiercoeessimerseessareee e s s bae s o488 8L

TR ot T SO OO OO OO PP PP PO PPN TIPS T TOT TP EPOCER SRS

¥ 9 W oo

TOUAY oveoeeeeesseeseeeeesaaeestsatasaesrere sesan ae e st thE AR e e R e raner haeeeSESnas e ERe AR PR LSRR s
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TEARSTEr AREN'S FEES...o-oooe1eceveveessseseesceesssessetessons o5 L 0 s
PHONING ANA ENGIAVIIE COSLS -ovresrrreveereeressosessses sttt oo 4188 O s
LERAI FEES ..ot 11vvrsrvereesseseosses s AR $ 2,500.00
ACCOUIMINE FOES ......vovcaseereecessesssseseeresscomssesmssss e ARS8 AR 0 s
EMZINEETINE FEES ... vevvvvesuesessssesseessonere 5o e RS ] s
Sales Commissions (specify finders’ fees separately) ..o O s
Other Expenses (identify) ] s
TOUAL .1 vevveoeess oo eeseeseeesse e sessese s A SRR £ 4L REE 8RR $ 2,500.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C —
Question | and total expenses furnished in response to Part C - Question 4.a. This

difference is the “adjusted gross proceeds 1o the ISSUEL.” ... $ 1,024,102.71
,024,102.

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SAATIES AN FEES ......o.cevveeeieeceevnr oo s rersssesresssssssessesssesassserossossseereereeeeeonee L B O s
PUIChase 0F 1081 ESIA1E ...u.e.uviviviecii st s b s es e bt b es e oee e et s O s
Purchase, rentai or leasing and installation of machinery and equipment............cccococveiviennnn $ O s
Construction or leasing of plant buildings and facilities.........c.cccccorvvmviivnivisriiiriiennn. L1 3 O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
INEEEEEY covveimatinsimssrrrst s essersas e sssssssastsesesstene e cessesssermssssssessersrsssrasnssmssassemsssssrssessssssmsssnnsesesiess L) 9 3 s
Repayment of indebledness .......oov.ecveeivieecviee st siere s essenessnsersnssrnsnsesssssssenssneeiene L] 3 a s
WOLKINE CAPIAL ...ceocvocvvrecrseneirase et sereseisersssnss s strnstsassassstrnsssasssasssonssransssnsensisensers L) $ B $  1,024,102.71
Other (specify): O s 0 s
SRRV T I+ O s
COIUME TOMAIS 1.eevveeeeirenit s see e eee s eee s eas et e senseseaeese e seseeeseseaseseseasesesemseseressrnssesarsbianatsbares O s $ _1,024,102.71
Total Payments Listed (column totals added).......ociiiiniiiinnen 3 1,024,102.71

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, lh_c foilowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff. the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature ‘ D@:
Gold Port Resources Litd. (/\) s W'_r_, 200?
Name of Signer (Print or Type) Titlbeigggﬂ’)im or Type)
Wayne Johnstone Chief Financial Officer and Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




